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STOCK PURCIIASE PGQ:EM NT

AGRE“MHUT made as of this 25th day of October
’1972 between RSR CORPORATION, a Delaware corporation,
'1with principal offices at 2727 N. Westmoreland, Dallas,
:Texas 75222 (the "Buyer"), and ST. JOE MINERALS eORPORA-.
‘:TIOW (the "Seller"), with offlces at 250 park Avenue,
';New York, New York lOOlZ; M

In consideration of the mutual covenants con-
mtained'herein, and for other valuable consideration, the

receipt and adequacy of which are hereby acknowledged, the

parties hereto covenant and agree as follows:

... E . ARTICLE I

) Sale and Acouisition: Closing:
Post-Clcsing =c-ustment

Section 1.l Aagreement to sell and acauire and

: to cancel claims. On the baSlS of the representatlons and

warrantles and subject to the terms and condltlons set forth
"1n this Agreement, for the total con51derat10n spec1l1ed in
;Sectlon l 2 (a) the Seller agrees to sell to the Buyer, and

'the Buyer agrees to acculre from the Seller, at the Tlme

k,;Of’ClOSlng (as herelnafter aeflned), l 000 1ssu=d and

outstandlng shares of capltal stock $l 00 par value (the

!.

"'Shares"), of QD IElCO INC.,'a Delaware corporatlon ("Q")

and (b) the Seller agrees that at or prlor to the Tlme of

C1051ng 1t w111 cancel all clalms agalnst Q as a contrlbutlon

.

to the capltal of Q.




Section 1.2 Purchase Price. The purchase price

fer the Shares and.the consideration’for Seller's cancellation

bf all of ite-claims against Q shall consist of (a) $20,000,000°
in cash (the "Cash Purchase Price"), subject‘to adjustment as
Jset ‘forth in Section 1.6, (b)'Btyer'e promissory note (the
i“Note") in the form attached hereto as Exhibit A, with such
changes therefrom as the parties may approve, dated the

date of the Time of Closing and maturing on the day before ff”??
vthe fifth anniversary of such closing date, in the principal
amqunt of $2,000,000, and-(c) the Buyer's assumption of certain.

obligations of the Seller pursuant to the Assumption Agreement

referred to in Section 1.5.

Section 1.3 Closing. The closing of the sale

and acquisition of the Shares under this Agreement will:
take piéce at” 6:00 P.M., Neﬁ York éity time, on October 25,
1972 (euch time and date being hereinafter referred to as
"the "Time of Closing") at the offices of Messrs. Lendon,
Buttenwieser & Chalif, 575 Madison Avenue, New York New
§~York 10022 (or such other time, date and place as the
parties hereto may agree upon).

Section 1.4 pelivery of shares. Subject to

the terms and conditions set forth in thls Agreement,
Seller shall dellver, or cause to be dellvered to the |
_Buyer at the Time of C1051ng, certlflcates representlng'”'”‘

N

the Shares, duly endorsed in blank or accompanled by

Vduly executed stock powers ‘with the signature of the

Seller guaranteed thereon bywa commercial bank with

offices or a.corresponaent located in New York City or
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:by a member firm ofvthe New York or American Stock
Exchaﬁges and with any required stock transfer tak stamps
attached, and the Seller will cause Q to deliver to or upon.
';the order of the Buyer a new certificate or certificates
vregistered;in the naﬁe of the Buyer or its nomiﬁee‘repre—
;lsentlng the Shar res upon the Buyer's surrender for cancellabiogiﬁ
to Q of the certificates for the Shares. |

Section 1.5 'Pavment of Purchase Price. Subject

to the terms and conditions set forth in this Agreement, the
Buyer shall at.the Time of Closing (a) pay to the Se}ler,

in caeh or by certified or bank ceshier;s check (in

tnew York Clearing House Funds) the Cash Purchase Price and
(b) execute and deliver to the Seller an assumption agreement
(the “hssumption Agreement"), in;the form attached hereto as
Exhibit B, with such changes therefrom as the partiee may
approve, relating to the assumption by the Buyer of Seller's
obligations after the Time of Closing as guarantor of Q's
obligations under its leases ef property in Wallkili,

New York and Indianapolis, Ihdieha,'and {c) execute and

»dellver to the Seller the Note.

Section 1. 6 Adjust ment of Cash Purchase Prlce.

Followmng d@llvery to the Buyer of the Additional Flnanc1al

Statements referred to in Sect*on 3. 7 hereof the cash

PR

Purchase Price shall be reduced.as follows:



(i) lf the Adjusted Net Worth (as defined below)’
is in excess of $20,8?2,000,';hefe shall be no:
adjustment. ‘

(ii) TIf Adjusted Net Worth is less than $20,872,000,
any net write-off, 1oss,'eharge or other decrease

in fespect of Q's old Indiana plant in excess of
$400,000; shall be promptly paid to the Buyer in

;:ash7 ' : : ,vgﬁ
(iii) If Adjusted Net Worth is less than $20, 872 000,
the amount by which such difference is attributable
to any net write-off, loss, charge or other decrease
other than-in resPect'of Q's old Indiana plant and

is in excess of $300 000, shall be promptly paid to

the Buyer in cash

For purposes of this Section 1. 6 Adjusted Net Worth

-

“shall be certified by Haskins & Sells folIOW1ng delivery to

- the Buyer of the Additional Financial Statements referred to

in Section 3.7, and on the nasis 0of the consolidated

~ balance sheet as of October 31, l97é referred to in such
 Section 3.7, and shall.be tne'eum bf‘the consolidated paid
d_in capital account, capltal surplus account, and retained
ffearnlngs account of Q on a consolldated ba51s, plus all

' 6bllgatlons owed to the Seller by g or any Q Sub51d1ary
(ealeulated,prior to the cancellation_ofhclaims by the

~Seller against Q referred to in Sections 1.1 and 3.10 hereof).
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At the Seller's option in lieu of making such

h"nayment the Seller may deliver to.the Buyer a written
trnment cancelling a portion of the principal amount of

e Note equal to such adjustment amount and the Note,

alnst receipt from the Buyer of a substituted Note in such

usted principal amount and otherwise of like tenor.

ARTICLE TIT

Covenants, Representations and
Warranties of the Seller

The Seller covenants, represents and warrants
to the Buyer as follows: .

Section 2.1 Ownership of the Shares.

(a) The Seller is the lawful owner, of
record and beneficially, of the Shares, free and clear
Of;ail liens, encumbrances, claims and- equities of
every kind; : , ;:'“-, | r;

(b) the Shares are legaliy and validly authorized

Vandulssued and are fully pald and non—assessable-

(c) the Seller has full legal power to enter
into this Agreement and at the Tlme of C1051ng w111 have

full legal power to transfer and dellver the Shares,gor

to cause the shares to be transferred or dellvered .

to the Buyer 1n accordance W1th thls Agreement- and




(a) delivery oftthe~shares at the Time of Closing
in aocofdahce with this Agreement wili vest good and market-
iablg title to the Shares in the '‘Buyer. free and clear of
éll liens, encumbrances, claims and equities of‘every kind,

except by reason of any act or omission attributable to the

Buyer.
. Section 2.2 Capitalization of Q0. The authorized

capitalization of Q consists of 1,000 sharee‘of.capital stogﬁy‘
#1.00 par valuej of which 1,000 shares are issued and
outstanding and owned by the Seiler. Q has no other capital stock
of any class and no other securities, authorized or issued,

bearing voting or other equity rlghts, whether or not contincent.

.

Section 2.3 Q Subsidiaries and Affiliates. Q owns
ean aggregate of 5,000 shares,“$l0.00 par value, of the capitel
stoekiof Beetolife Corporation,‘a California corporation,
(“Bestolife")'and 8,400 shares, l,OOb pesos par yalue, of the
capital stock of Productos Industriales de Plomo,’S.A., a |
corporation organized under'the laws of Mexico ("PIPSA"),
constltutlng all of the 1ssued and outstandlng stock of
Bestollfe and 60% of the 1ssued and outstanding stock of

PIPSA. (Bestolite and PIPSA are sometimes hereinafter collectivel

- referred to as the_ﬂQmSubsidte;ies".), Ekcept fot,the Q

‘A,Subsidiaries, o) does not have‘éhy”subsidiary or OWh any"

_stock or lnterest ln any other corporatlon or other bu51ness

1ent1ty.




Section 2.4 Due Orcanization of Q and Q Subsidizaries.

 Bach of the Seller, Q and each Q Subsidiary is a corporation
°,ddly organized and legally existing and in good standing

hhder the laws of its jurisdiction of incorporation with full
fower and authority tc own itskproperties and conduct its
businese as now being conducted, and each of Q and each Q ifmr?
'ﬁéubsidiary is duly qualified as a foreign corporation in each
jurisdiction in which the character or location of its(prOp—

erties, or the nature of its business requires such qualifica-

tion.

Section 2.5 cCapitalization of Q Subsidiaries. The
‘authorized and the ieeued and outstahding capitalization of
‘the Q subsidiaries is set forth invExhibit c heretol Neitheri
Q Subsidiary has any other‘capital stock of any class or
‘any other securities, authorized or iseued, bearing voting

or other equity rights, whether or not contingent.

o= ) Section 2.6 Certificates of Incorvoration and

By-Laws; Minutes and Stock books. 'Copiee of the Certificates of

Incorporatlon, certified by the Secretary of State of the juris-

 61ct1on of 1ncorporatlon, and coples of the By—laws, certlfled by

the Secreta*y of the corporatlon, of the Seller, Q and BeStOll a
and a copy of the Certlllcate of Incorporatlon of PIPSA have bee

'dellvered to the Buyer and are complete and correct as oF the

o date hereof (other than amendments to the Certlflcate of Incorpol

‘ktlon of PIPSA adopted in 1971 -and 1972 1ncrea51ng the capltal of

.



PIPSA to lS,OOO,OOO-péSOS, an éécﬁréteIdéscriptién‘of:whicﬁ

has been delivered to the Buyer). PIPSA does not héve ;ny
iinstryment embodying by-law proQisions apart from its certificaté
.of ihcorporétion.i The Seller has furnished to the Buyer the
minute and stock books of Q'and Bestolife; sucﬁ minute books

of Q contain minutes of all formai‘meetings, and unanimous
.consents, of the Board of Directofs,.or ahy committee ther;of,

or stockholders of Q to the date hereof. . <o e

‘Sectivn 2.7 Other rights to acquire stock. Neither,..:

o

» . a L : ’?{'I

Q nor any Q Subsidiary has outstanding any options, warrants,

calls or rights of any kind to acquire additional shares of

stock of any class or any other equity serwvities.

Section 2.8 Financial Statements. The Seller has
‘furnished to’ﬁhe Buyer the following financial statéments with
respect to Q, the Q Subsidiaries, and Quemetco, Iné;, a Cali-
fornighcorporation ("Predecessor Q"), including notes thereto:
(1) consoliaatéd balance sheets andistatemengs of income and
retained earnings of Predecéssér Q as of and for the three
~fiscal years ended March 31, 1970, .together with the manually
signed reportsof Lybrand,‘Ross BrQs. & Montgomery, iﬁdependent
certified public accountants, relating thereto, (ii) consolidatec
~balance sheet and statement;nqﬁ;ipcomeva@d retaingéﬁgarﬁings
fo_Predecessor Q as ofiand fo;4é§§ﬁ§i$cai:periodngpng}pecgmbér z
. 1970 (unaudited), (iii) ¢on$dli§é;éd bélaﬁce sheetﬁ#gn@ §t§té_
k,@eptv of'incometand :etained earﬁiﬁgé éfkgkand theié“§qbsidiaries
:ashbf and for the_fiscéi year énaéa Decerber 31,,19?i (unaudited’

and (iv) consolidated balance shéet andﬁstatement.’bf income
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iﬁand retained earnings (unaudited) of @ and the Q SubSidiaries
’as of and for the nine months ended September 30, 1972.

(saiad balance sheet as of September 30, 1972 is sometimes
k,{’hereinafter referred to as "the l97é Balance Sheet“); The
foregoing financial statements of O and the Q Subsidiaries
present fairly the consolidated financial positions and
results of operations of Q and the Q Subsidiaries as of tﬁegtﬁ:
dates and for the periods indicated and have been prepared

in accordanceiwith generally accepted accounting principles
and practices, which principles and practices have been
conSistently followed throughout the periods involved
* (except to the extent that the financial statements for

1971 and l972'give effect to the revaluation of Predecessor
Q's assets as at the time of Q's acquisition'of such assets).
Vp"Although Seller did not participate in the preparation

of the foregoing consolidated financial statements of Pre-
"decessor Q, nothing has come to Seller's attention during

its ownership of the Shares which has given Seller any reason
rto believe that such consolidated financial statements of
'condition and results of Predecessor Q and its subSidiaries
“:as of and for the periods covered or (ii) were not prepared
l'ln accordance Wlth generally accepted accounting princ1ples

.}con51stently followed throughout the periods covered. .




-
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gection 2.9 Material Contracts. Neither Q nor

. -

'kBesFolife is a party to any written contract or other
}instrument or oral contract imposing any obligation on either
. of then, which obligation is material to Q and the Q
‘Subsidiaries taken as a whole, exsept as_described in

Exhibit [)hereto (complets and corsect copies of which
written contracts and other instruments and written summaries
/_g; which oral contracts have been delivered to the Buyer)g»:;
wﬂp;PSAyis not a party or subject to any contract or others‘
document imposing any obligatibn on it, which obligation

s unduly burdensome to the conduct of its business and mater-
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ExXcept as

k,descﬁibed in Exhibit D or another exhibit hereto, neither @

por Bestolife is a party to any of the following written or

Lo}

eral contracts inveolving in any single ease annual payments

entract for the employment of any

etor, officer or individual employee

1ich eannot be tsrnlnated without penalty

" en notice of one month or less;

(b) eollective bargaining agreement or contract
with any labor unien; .

(e) any contraet, agreement or commitment
in respect of the sale of products or services
or for the purchase of inventory, supplies or
ether products or utilities, other than contracts,
agreements or commitments (i) for vpurchases
or sales entered into in the ordinary course of
business 1nvolv1ng payments of less than
$100,000 in the case of any S
- §;ngle contract, agreement or commltment and
- either (ii)terminaole at will by Q or any Q Subsidiar
without penalty or lisbility or (iii) to be fully
performed within eone month fgpm the date hereof,

(d) eontinuing contract for the sale of products
ever a period of more than one month from the
date hereof; o o



(e) distribution or sales agency contract; )

(f) pension, profit sharing, deferred compensa-
tion, retirement, bonus, stock option or stock
purchase plan or other compensation arrangement
in .effect with respect to employees or others;

(g) 1lease of, or contract or commitment to lease,
real or personal property and involving a term

in excess of three VYearsor rental payments in
excess of §$25,000 per Yyear;

(h) consulting, management or retainer agreement; or

- (1) license agreements: e

Q and each of the Q Subsidiaries have substantially perfdfmed
all obligations required to be performed by each to date, and ar
not in default in ahy material respect, under any written or ora
contract, agreement) lease or other document .to which any

of them is or has been a party and which is material

"to 0 and the Q Subsidiaries taken as a whole; nor

is there anyvbasis for any claim of any such défault, nor

has tpéie occurred any event which, with the passage of time,

or notice, or both, could give rise to.any such default.

.

Section 2.10 Material Liabilities. Neither Q

nor any of the Q Subsidiaries has any material liabilities,
fixed or contingent, other than (i) liabilities fuily»disclosed
~or reflected inrthe 1972 Balance Sheet, and the notes thereto,
and (ii) iiabilities incurréd éinéé ééptembef 30, 1972, all

uOf which ‘have beenbinlthe.ordinary course of business and,

in the aggregate, have not materially adversely affééted

- - -

the financial condition of Q and the Q Subsidiaries taken
as a whole or the. conduct of their businésses taken as a
‘whole. or (1ii) liabilities in respect of materials, services

or supplies under construction contracts. For purposes

B Y g



'1sc1ely of this Section 2.10 liabilities shall be deemed to
‘vMbe "material” if they 1nvolve an anount in excess of $100,000

“in the aggregate.

Section'2.11 Title to assets. Q and each of the

Q Subsidiaries have good and marketable title to all of their
respective properties and assets (except that in the case
of the shares of PIPSA owned by Q, Seller represents only that

Q@ owns such shares and not that Q has good and marketable
e

L1

title thereto) and good title to their leasehold estates, i# each

case free and clear of any mortgage, pledge, lease, lien, encum-
brance, charge or title retention or other security arrangements,
except the following permitted encumbrances:

(a) liens fully reflected in.the 1972
Balance Sheet or disclosed in Exhibit E
hereto;

- (b) liens imposed by law and incurred in the
ordinary course cf business for indebtedness
not yet due to carriers, warehousemen,

: laborers or materialmen and the llke, not -
material in amount;

(c) liens in respect of pbledges or deDOSlts
under workmen's compensation or 51mllar laws,

(d) liens for current taxes not yet due and
payable;

(e) with respect to Q and the Q Subsidiaries
taken as a whole, other liens, charges and
encumbrances not material in amount indivi-
dually and in the aggregate and which do not
materially adversely affect the conduct of
their business; and

-

, (f) with respect to the shares of PIPSA owned
o by Q, any restrictions on the sale thereof to
& non-Mexican national under the laws of
Mexico or the terms of the permit for the
ey

-11-



incorporation of PIPSA. (The sale of the
Shares to the Buyer, in itself, will not
cause any forfeiture of the shares of PIPSA
owned by Q.) .

Section 2.12 Operations since Seotember 30,

1972. Since September 30, 1972 there has not been (except

-

as otherwise expressly permitted by this Agreement):

(a) any material change (other than any changes
as a result of changes in the domestic price

of lead) in the financial condition or business
of Q and the Q Subsidiaries taken individually
and as a whole other than changes occurring in
the ordinary course of business, none of which
has been materially adverse;




°

(b) any disposition by Q or any Q Subsidiary
of any of its capital stock or of any option
or right to acguire any of its capital stock,
or any acquisition or retirement for a con-

sideration by Q or any Q Subsidiary of any of
its capital stock or any declaration or pay-

ment of any dividend or other distribution of
or with respect to its ‘capital stecck;

(¢) any sale or other disposition. of any asset
owned by or used in the business of Q or any

of the Q Sub51d1ar1es (whether or not capitalized
or expensed for tax or financial statement
purposes) at the close of business on R
.September 30, 1972 or thereafter acquired or e
used, except in the ordinary course of - ’
busginess;

-+ (d) any substantial expenditures or commitment
"by Q or anv of the Q Subsidiaries for the
acquisition of assets of any kind, other
than non-capital assets in the ordinary course
of business and except for capltal expenditures
and commitments (i) not in excess of $50,000
individually and $250,000 in the aggregate or
(1i) scheduled in Exhibit F hereto;

- (e). any damage, destruction or loss materially
and adversely affecting the property or business
~of Q and the Q Subsidiaries taken as a whole;

h(f} any loans or advances by Q.or any of the @
.Subsidiaries other than loans in an aggregate
amount not exceeding $25, OOO to their respective
personnel;

(g) any general increace by Q or any of the Q
Subsidiaries in rate or rates of salary or
compensation of employees or agents or any
specific increase in the salary or comgpensation
of any employee or agent whose salarv or
compensaelon from Q and any Q Subsidiary after
such increase would be at an annual rate in excess
of $15,000, except for those employees whose names
and increased salaries are listed in Exhibit G’

(h) any cancellation or surrender of any pOlle
of 1nsurance, : :

o (i) any guaranty by Q or any Q Sub51d1ary of any
. - liability of anoaher person oOr business;

(jJ) any waiver of any right of material value
or any cancellation of any indebtedness due to
Q or any Q Subsidiary except in the ordlnary
course oL bu51ness- or
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(k) any significant labor dispute.

"Section 2.13 Litigation. Except as set forth in

~Exhibit H, there is no action, suit, proceeding or investigation

pending or threatened against Q or any of the Q Subsidiaries,

. . ) . ,,:p-t_' B
or the Seiler or any of its subsidiaries, or any state of Facts

-

which may give rise thereto, which might result in any
material adverse change in the financial condition or
business of Q9 and the Q Suksidiaries taken as a whole

or which questions the validity or propriety of this
Agreement or of any action taken or to be taken in accor-
dance with or in connection with this Agreement.

Section 2.14 compliance with laws. Q and Q

Subsidiaries have in full force and effect ali material goﬁernmen
iicenses and permits required for the operation of their
respective business. No violations are or have been
recorded in respect of any such existing licenses or

permits and remain uncorrected as of the date hereof

and no proceeding is pending or threatened looking

toward the revocation or limitation of any of such '

existing licenses or permits , and except as set forth.

- -

in

- .

vhibit H, there are no viclations
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of any laws, rules, regulations, orders or ordinances

o .

applicable to the business or properties of Q or any
of the Q Subsidiariee (including reporting requirements

of any federal or state agency) which would materially

'adversely affect the business and 0peratlons of any of them.

Section 2.15 ©No breach of charter or law, etec.

Except as may be set forth in Exhibit H, the execution and
tperformance of this Agreement will not result in a breach of

or constitute a default or violation under: o oo

(a) any charter, by-law, agreement or
other document to or by which ¢, any Q
Subsidiary or the Seller or any of its
subsidiaries is a party or is bound or

. any of their respective properties is
subject; or

(b) any statute, decree, judgment, order
or rule of any court or governmental authority
which is binding on Q, any Q Subsidiary,

. the Seller or any of its .subsidiaries.

Section 2.16 Brokerage fees. All negotiations

relative to this Agreement have been carried on by the
Seller directly with the Buyer in.such manner as not to
giye rise to any valid claim against Q, any Q Subsidiary
or the Buyer for any brokerage commission or finder;s fee
’or other like payment in connection with the transactions

contemplated by thls Agreement. -

Sectlon 2.17 Llst of bropertv,'etc. Annexed

~as Exhlblt Tis a complete and correct llst as of September

~30, 1972 of the follow1ng.

; (1) all real prooercv owned or under optlon
o or commitment to purcnase by Q or any Q
: Sub51d1ary, .
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(2) all material patents, patent applications,
‘trademarks, trademark registrations, trade
‘names, trade name registrations, copyrights,
copyright registrations and applications
- therefor, owned in whole or in part by Q
or any Q Subsidiary, all of which are in
good standing, and any material patent,
trademark, trade name or copyright licenses
~ to which they or any of them may be a party;

(3) the names and current annual compensation
-rates of all of the emplovees of Q or any
Q Subsidiary whose 2ggrecate annual salary rate

Section 2.18 Inventories. The inventories of
Q and each of the Q Subéidiaries shown on éhé 1972 Balance
Sheet, or thereafter acquired, consist of items of;a
quality and quan;ity useable 6r saleable in the normal
course of their respective businesses; the value of all
obsolete items and of all items of below standard
guality ﬁas beén written‘dowh to realizable market value

or adeguate reserves have been provided therefor; and

'

the values at which such inventories are carried reflect
the normal inventéry valuation policy of Q and each Q
Subsidiary of stating the inventories at cost or market,

whichever is lower.

-l6-
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Section 2.19 TFacilities and Equipment. ExCepg

for buildings, leasehold improveménts, and machinery and
equipment located at Q's former Indianapoli;.plant, all of
‘the buildings, and all machinery and equipment,

owned by Q and the Q Subsidiaries/are in normal operating
condition, free from any known material defects except
such as:require routine maintenance -and such minor defects

as do not interfere with the normal operations of 0 and the

Q Subsidiaries. .

.

v ' g P L. O has recently constructed

new plants at Indianapolis, Indiana, and Wallkiil, New York,

which have been placed in service. . -

Section 2.20 Patents, Trademarks and Copvriaghts.

To the best knowledge of the Seller, Q and each Q Subsidiary
owns or is licensed under such patents; trademarks, trade
names and copyrights as are nécessary to cbnduct its business
as now oparated by it; it beingkundersfoéd th;ﬁ‘nb fepreéen—

tation is made as to the battery crusher at Q's Wallkill plant.
The Seller agrees to .indemnify and hold the Buyer and Q harmless

from: any liability or’lossvarising from any claim of iﬁffiﬁge-
ment arising prior to the Time of Closingwin resﬁéct of such
battery crusher. Neither Q nor any Q Subéidiary is currently

in receipt of any notice of conflict with the asserted rights



of others under any patent, trademark, trade name or copyrignt,
or in receipt of any notice of infringement or other complaint
of traversing rights of others in patents., trademarks, trade

. names -0r copyrights.

Section 2.21. Dividends. No dividends have been

déﬁlared or paid by Q or any Q Subsidiary since September 30, 1972

Section 2.22 Taxes. The provisions made for

taxes in the 1972 Balance Sheet are sufficient for the
payment of all unpaid federal, state, county and locél
taxes of é and egch of the Q Subsidiaries accrued to the
date thereof, whether or not disputed. There are no
agreements by Q or any Q Subsidiary for the extension of
time for the assessment of any material amounts of tax,
and all- federal, state, county and local taxes due and
payable by éach of them through the date hereof have
been paid or accrued on their books. @ and each of the
. Q Subsidiaries have filed éll federal, state,.county and
local tax returns required to be filed through the date
hereof. Q and the Q Subsidiaries~have been or will be
included in the Seller's consolidated group for tax pur-
- poses from January 1, 1971 to the Time of Closin§
Seller agrees to indemnify and hold harmless Q and the
Q Subsidiaries from and against any cost or expense arising

from any claim for any Federal, state or local income

taxes for such period.

Section 2.23 Accounts Receilvable. The accounts

reéeivable of Q and each Q Subsidiary shown on the 1972

Balance Sheet or thereafter acquired, have been collected

or are collectible at the aggregate recorded amounts thereof
less any reserves therefor at the Time of Closing and customary

trade allowances and discounts, and none of such accounts is




&

. . -
. .

subject to material counterclaim, set-off or defense.

Section 2.24 Insurance. Q and each

Q Subsidiary have in full force and effect policies for fire,

liability and other forms of casualty insurance in_such
amounts and against such losses and risks as are adequate
for the protection of their respective businesses and

properties.

: Section 2.25 Governmental Consent. No prig;“EEBSa
approval or authorization of or registration, gualification,
designaticn, declaration or filing with any governmental
authority on the part of the Seller is required in connec-
tion with the executioh, delivery and performance of this

Agreement.

Section 2.26 Corporate Authoritv. The execution,

delivery -and performance of this Agreement by the Sellef
has been duly authorized by its Board of Directors. No
further'corporatg authorization on the part of the |
Seller is necessary to consuﬁmate the transactions con-

templated herein, and this Agreement is binding upon and

enforceable against the Seller in accoraance with its

terms. - ‘ e .

Section 2.27 Returns and 2Ad-sustments. No

material returns or adjustments with reSpect to ény of the
zproducts sold by Q or any of the Q Subsidiaries are‘pur-
;,fently due or pending and no claim for any'such return or

adjustment is presently threatened o;?in disPute;”
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Section 2.28.‘ Statistical and Financial

Information. The Seller has‘furhished to-the Buyer certain
statistical and financial information relatiﬁg to 9 and

the Q Subsidiaries contained in Exhibit J hereto. The historical
information included therein has been prepared from and in

accordance with the books and records of Q and the Q Subsidiaries
: e

- ) - . ) #

Section 2.29 Infeormation ifurnished pursuant to

Section 3.4. None of the information furnished by the Seller to
the ﬁuyer in writing pursuant to Section 3.4 contains any

untrue statement of a material fact or omits to state any material
fact reasonably necessary to make such information not misleading

Section 2.30 Debts to subsidiaries of the Seller.

- There are no debts owed by Q oriany Q Subsidiery to any sub-
sidiary of the Seller, whether by way of goods sold and delivered
advances, money borrowed, or otherwise; nor have Q or any Q

Subsidiary guaranteed any debt of the Seller or any of its

.

subsidiarijies.

Section 2.31., Reduction of Seller's Investment.

Since September 30, 1972, the Seller, either by cash
W1thdrawals or by transactlons in which the fair market
value of the con51deratlon recelved by Q was not substantlally
equivalent to the fair market value of the consideration
i>rece1ved by the Seller, has not reduced lts investment in
. Q or its advances to or on behalf of Q. For the purposes’

Of thls Section 2.31, no value shall be attrikuted to any

cancellation of inter-ccmpeny debt.



Section 2.22.cCocmpletcness. No representation

or warranty made by the Seller in writing pursuant to this
Agreement contéins'any untrue statement of a material

fact.or omits to state any materialhfact reasonably

neceséary to make £he statementé herein and therein ndt
misléading, and all copies of the documents’delivered here-
under are £rue and complete copies. Thefe is no fact known to

the Seller which materially adversely affects or 'in the future‘,}g;

w20-a-
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may (so far as the Seller can now foresee) materially
adversely affect the business, operations, affairs,
condition (financial or othérwise), properties or assets

of Q and the Q Subsidiariés taken as a whole which has not
been set forth in this Agreement, or in Exhibits, schedules'
or other documepts, certificates and étatements.furnishedf;"%?“
to the Buyer by or on hehalf of the Seller prior to or on
the date hereof in connection with the transactions contem-

plated hereby.

ARTICLE IIT -

‘Additional Agreements of the Seller

Section 3.1 Conduct until Time of Closing.
Except for transactions specifically contemplated by

this Agreement or agreed to in wrifing by the Buyer

B

between the date hereof and the Time of Closing the

Seller will cause Q and each Q Subsidiary, respectively:
(a) cConduct in ordinarv course. to conduct its
business diligently and only in the ordinary course;

(b) changes in charter or bv-laws and
additional stocx. fo make no change in its
Certificate of Incorporation or By-Laws,

or in its authorized capital, or issue any
shares of its capital stock or grant or make
any option or commitment relating to its
capital stock or other equity securities;

(c) Dividends. to make or pay no dividend or
other distribution or payment in respect of.

L its outstanding stock and to make no redemption,
‘ retirement or purchase of such stock;
o
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.(d) compensation arrangements. to enter into

no employment contract, bonus arrangement,

pension plan, profit sharing plan, stock option

plan or any other incentive-or deferred
compensation arrangements, to make nco increase
in the regular rate of compensation payable
by it to any officer, employee, or agent, and
to accrue or pay no pension, retirement or
similar benefits to any of its officers or
employees, except (i) as required by any
present provision of any collective bargaining
agreement, or (ii) as required by any existing
written pension or retirement agreement or
plan;

(e) Borrowinas. to make no borrowings, except
in the normal course of its business, which
borrowings shall not exceed $500,000 in the
aggregate;

(f) capital expenditures. neither to make, nor
to incur any obligations to make, any capital
expenditures except (i) in accordance with.

4,

Exhibit F or (ii) less than $50, OOO individually

and $250,000 in the aggregate;

(g) Preservation of good will. +to attempt

" reasonably to keep available to the Buyer the

services of its presént officers, employees,
and agents and preserve for Q and each Q
Subsidiary the good will of its suppliers,

customers and others having business relations

with it;

(h) Insurance. to continue in full force and

effect all of its existing liability and property

damage, fire and other casualty insurance ,
coverages and all existing insurance coverages
on the lives of any of its offlcers, directors

©.oxr shareholders, L

(i) Emplovee loans and advances. to make no
loans or advances to any employees other than

-22-
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’ in the ordinary course of business and
which shall not excead $2,000 per employee
and $10,000 in the aggregate;

(j) Asset dispositions. to make no sale or
other disposition orf any asset owned by or used
in the business of Q or any Q Subsidiary '
(whether or not capitalized or expensed for
tax or financial reporting purposes) except
sales at fair market value in the ordinary

course of business;

(k) Guarantees. to make no guarant=es
of the indebtedness of others; - Rt

(1) Labor disputes. to notify the Buyer
promptly of any labor disputes;

(m) Cancellation of debt. to cancel no indebt-
edness due Q or any Q Subsidiary except in the
. ordinary course of business;

(n) Investments. with respect to any new
business venture (and in the case of Q with respect

to PIPSA), to make no investments, expenditures,
loans or material commitments; and .

- (0) waive anv waterial richts. +to waive no
rights or claims having material value. .

Section 3.2 Seller's exvenses. Except as

otherwise expressly provided in this Agreement, the Seller
will, whether or not the transactions conﬁemplated nereby
are consummated, bear and pay all costs and expenses
“incurred by it in connection with the negotiation, execu-
“tion and performance of thls Agreenent 1nclud1ng the.
~fees and expenses of its counsel and accountants , 12:225231
?that the Seller shall not be required to bear more than one-

half of all costs and expenses lncurred in connectlon with

"the preparation of the Addltlonal Flnanc1al Statements referred

‘to in Section 3.7. e
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Secticon 3.3 Coooerééion with the Buver.
The Seller will cause the officers and directors,
‘éﬁployees and agents of Q and the Q Subsidiaries td
_cooperate fully with the Buyer and thé Buyer's accountants
and counsel for the purposes of effécting the trans-
actions contemplated‘by thi; Agreement, and, in connec-
tion therewith, to provide all information andl _ ot
materials reasonably requested by its accountants

or counsel.

Section 3.4 The Seller tco furnish information.
1) .

‘At or prior to the Time of Closing, the Seller agrees to

furnish to the Buyer in writing such information as the

Buyer, may reasonably request as to (a) the financial

- r condition, business and operatidns of Q and .any Q Subsidiary
at or prior to the Time of Cloéigg and/or (b) the Seller
for the purposé of including suéh information in (i)
rany‘registration statement or other filing by the Buyer

" under the Securities Act of 1933, as amended, (ii)

~any statement or report of  the Buyer under the Securities
Exchange Act of 1934,.as amenﬁed, jiii) any proSpectus
f‘of offeriﬁg brochure relating to any pﬁbiic or private
kdffering of securities of the Buyer or any of its
;:Suﬁs}diaries, and (iv) any other statement, report, docu--
3ﬁ§nt or ihstrumgnt under anyvother Federa} law or thewlaw

of any State or other jurisdiction.

.
-
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Section 3.5 Resicgnation of Certain Officers

.~ -

and Directors. The Seller will deliver or cause to be

delivered to the Buyer at the Time of Closing the written
'.resignations of each officer and director of Q or any Q

Subsidiary who is currently an officer of the Seller.

éeetion 3.6 Lybrand, ROSS Bros. & Montgomery.

Tne éeller shall use its bestuefforts to cause Lybrand, -
Rose Bros. & Montgomery to deli?er to the Buyer a B
letter (the "LRBM Report Letter") confirming that firm's
reports on the audited financial statements_of\Predecessor 0
referted to in Section 2.é hereof and stating.that the

Buyer may rely on such reports as if such reports were

-

addressed to the Buyer.

- - Sectlon 3.7 Addltlonal Financial Statements.

‘On'or prior to February 1, 1973, the Seller will furnish to

the Buyer the following flnanc1al ‘statements (the "Addltlonal

Flnanc1al Statements"): .

%qonsolidated balance sheets and statements of lncome and

‘fretained earnings (a) of Predecessor Q as of and for the

flscal period (nlne months) ended Decenner 31, 1970 (b)

~

of Q and the Q Sdb51d1ar1es as of and for the flscal

ear ended December 31, 1971, and (c) of Q and the Q Sub—

sidiaries as of and for the ten monthadended October 31, 1972,

. =25~



in each case with a manually signed report thereon withouta
~qualification (except insofar as such report relies on the
report wi;hout qualification of Rodrigo Trevino Madero,
C.P., Despacho Fréysinnier Morin, S;C., or other
independent public accountant reasénably acceptable
to the Buyer, with respect to PIPSA and except that such
réport as of and for the 10 months ended October 31, 1972

may be subject to subsequent adjustment to reflect actual

-

.

gain or loss upon disposition of assets at Q's old Iﬁdianasglis
plant) of Haskins & Sells,'indepéndent certified public
accountants. Such additional Financial Statements will
present fairly the consolidated financial pbsition.and
;esults pf operations of Q and'the QO Subsidiaries, as of

the dates and for the periods indicated and willjbe
prepared in accordance with generally accepted accounting
_princfples and préctices consistent (exqépt as provided

in Section 2.8)-with those fpllowed in the preparation

of the financial statements referred to in Section 2.8
.hereof. The Seller understands that its promise to -deliver
the Additional Financial Staﬁémenté to the Buyer is.a material
inaucement to the Buyer's agreement to enter into and
4‘consummate,the transactions contemplated by this Agreement
‘iﬁ advance of the receipt of such AaditionallFinancial
“étatéménts. : |

Section 2.8 Financial adiustments orior to closinc.

BELN

,The Seller shall cause Q and the Q Subsidiaries prior to
- November 1, 1972 to make all necessary adjustments in their
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respective books for all necessary accounting and financial’
adjustments, including, but not limited to, losses, write-
downs or write-offs relating to property, plant, equipment,

- supplies or moving costs,

Section 3.9. Pension plan. In the event that

prior to December 31, 1973, the Buyer shall establish for

‘its eﬁplo&ees a pension plan which shall qualify'under glgﬂtfﬁ
' of the Internal Revenue Code of .1954, as amended, and such
plan shall.(include the employees (the "Participating Employ-
ees") of Q and the Q Subsidiaries who‘are included in the
Seller's Retirement Plan (the “Seller's Plan")_ﬁor Salaried
Employees at the Time of Closing, then the Seller shall pay
over (or cause the Trustee of the Seller's Plan to pay over)
to the trustee of such plan the sum of §6§,290, plus interest

at 4% per annum from the Time of Closing to the date.of pay-

ment. In the event that such a gqualified plan shall not have
been established prior to such date, the Seller promptly on
.or after such date shall distribute (or cause the Trustee

of the Seller s Plan to distribute) sald sum of $69 290,

tplus interest at 4 per annum from the Tlme of C1051ng to
;the date of dlstrlbutlon, to the Part1c1pat1ng Employees in
‘Cproportlon to the beneflts credlted to each of them under'

the Seller s Plan to the Tlme of C1051ng.

; Sectlon 3 10. Capltal cont 1butlon and cancel-

- lation of indebt edness. At or prlor gp the Tlme of c1051ng
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.Fhe Seller shall, as a capitaltconeribution to Q, cancel
,all ef Seller's claims against Q, for advances to or on

. behalf of Q, for goods sold and delivered, and otherwise,

" and shall execute and deliver to Q a release from all such

elaims, in the form attached hereto as Exhibit K, with such

changes therefrom as the parties hereto may approve.

ARTICLE IV

Representations and Warranties of the Buver e
- ) ' f T
The Buyer represents and warrants to the Seller

as follows:

Section 4.1. Due organization and\authority.

The Buyer is a corporation duly organized and.legally exist-
ing in good standing under the laws of the State of Delaware,
is duly qualified to transact business in each state wherein
the nature of fhe property owned or the business transacted
by the Buyer requires such qualification, andihas-al; re-
qguisite corporate power and authority to own and operate its
properties, to carry on its busiﬂess as presentl? conducted,
to enter into this Agreement and the Assumption Agreement
and to carry out the terms ef eaCh‘ehereof. The copies of
the Buyer's Certificate of Incorporation, aﬁd all amendments
- thereto, and of the Buyer's By-Laws, as amended, which have
heretofore been delivered to the Seller are complete and |
correct as of the date of this Agreement. |

;.- Section 4.2. Flnencwal statements. The Buyer

fhas furnlshed the Seller with (a) the consolldated balance_

- sheet of the Buyer and subsxd*arles as at December 31, 1971
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‘and the related.consolidated-statements of income, re-

tained earnings and all changes in financial position

for the elght months ended December 31, 1970 and the

year ended December 31, 1971, together with the oplnlon

- of Arthur Young & Company, Certrfied public accountants,

with respeot thereto;,and (b) the consolidated balance

sheet and statement of income (unaudited)as of and for the six
months ended June 30, 1972. Such financial statements .
present fairly the consolidated fihancial positions and LA
results of operations of the Buyer and its subsidiaries as
of the dates and for the periods indicated, and ‘have been
prepared in accordance with generally accepted accounting
principles and practices, consistently followed throughout
‘the periods involved. Since June 30, 1972, there has been
no material adverse change in the business, assets, liabili-
‘ties or condrtion (financial or otherwise) of the Buyer and
its subsidiaries, taken as a whole, except as refleeted in
the Buyer's prospectus dated Augost.24, 1972, and except as

may result from transactions contemplated by this Agreement

- or relating to the financing thereof by the Buyer.

Section 4.3 o breach of charter or law,

- etc. Except as may be set forth in Exhibit H, the executlon

| and performance of thlS Agreement will not result 1n 'a breach

of or constitute a default or violation under:

i . (a) any charter, by-law, agreement or
. . other document to or by which the Buyer R
.or any of its subsidiaries is a party or is
bound or any of their respectlve propertles
is subject- or L :
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(b) any statute, decree, judgment, order

or rule of any court or governmental authority
which is binding on tne Buyer or any of lts
subaldlarles.

_Section 4.4. Corporate Authority. The execu-~

tion, delivery and performance of this Agreement, the ﬁote
and the Assumption Agreement by the Buyer have been duly

authorized by its Board of Dircctors. No further corporatc
authorization on the éart of the Buyer is necessary to con-

summate Fhe transactions contemplated herein or therein, a;g

this Agreement, the Note and the Assumption Agreement are
* « . ‘
each binding upon and enforceable against the Buyer in ac-

,cordance‘with their terms.

Section 4.5. Governmental Consent, etC. No prior cons

approval, authorization, or order of, or reglstratlon, quali-
fication, desxgnatlon, declaration or filing with, any govern~
mental authority on the part of the Buyer is required

for the Buver's execution and delivery of this Agreement

or the purchase of the Shares hereunder or the carrying out

of any other transaction contemplatéd hereby.

Section 4.6. Purchase for Investment. The Buyer is

purchasing the Shares for its own account for investment and
not with a view to resale or dlstrlbutlon, and such Shares
" 'will not be resold or otherwxse dis posed of by the Buyer

in violation of the Securities Act of 1933 as at the time in
effect (the "Securities Act"). 1In addition, the Buyer agree
that the certificate or certificates of stock to be issued

‘to it by Q shall bear the following legend-

o - -
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"The cecurities repvesentad by this certificate
have not been rculgtered under the Securities

Act of 1933. These securities may not be offered,
sold, transferred, pledged or hypothecated in.the
absence of registration, or the availability of
an exemptlon from reglstratlon, under the Securl—
ties Act of 1933, as amended.

The Buyer agrees to hold the Seller harmless from any and

all violations of this Section 4.6 arising by reason of

any action of the Buyer.

The Buyer understands that tbé Shares have not been
registered under tﬁe Securities Act, and must be held indeﬁégf
nitely unless they are subsequently so registered or an v
exemption from such registration is available.. The Buyer also
understands that any routineisales of the'Shafes made in
reliance upon Rule 144 may be made only in limited amounts in
accordance with the terms and conditions of that Rule; and
that if such Rule is not applicable compliance with Regulaé

tion" A or some other exemption Will be required.

Section 4.7. Brokerage fees. The negotiations

relative to this Agreement have been carried on by the
Buyer directly with the Seller in such manner assnot to
give rise to any valid claim against the Seller for a
brokerage commission, finder's fee or other like payment

in connection with the transactions gonﬁemplated ty this Agreen

Section 4.8. Comvleteness. No representation

or warranty made by the Buyer in writing pursuant to this

Agr;ement contains any untrue statement of a material fact
or omits to state any material fact reasonably necessary to
s
make the statements herein and therein not misleading, and
all copies of documents delivered by the Buyer hereunder arc

" true and complete copies.



#  ARTICLE V

Bdditional Aareements nf the Buver .

Section 5.1. Expenses of the Buver. The Buyer

§»Wi11, whether or not the transactions contemplated hereby
“:ére consummated, pay all costs and expenses incurred by

‘it in connection with the negotiation, execution and per-
formance of this Agreement, including the fees and expenses

of its counsel and accountants, and shall bear one-half %f“7¢;

all costs ard ecxpenses incurred in connection with the prep-

aration of the Additional Financial Statements referred to

\
in Section 3.7.

(¥4

Section 5.2. Access to books. After the Time of

;Closiﬁg the Buyer shall afford the Seller opportunity to
';yginspect all books and records of Q and the Q Subsidiaries,‘
. up to the time of Closing.

Section 5.2. Lease cuaranty insurance. At the

Time of Closing the Buyer shall -deliver to the Seller a
.certified or bank cashier's check in the amount of $176,000
- for the payment of a premium for lease guaranty iﬁsurance
.with respect to Seller's obligations as guarantor of Q's
j ’_obligations undgr’its leases with réspect to its newMWall—
kill and Indiana plants, which check shall be held ‘in
escrow by Messrs. Debevoise, Plimpton, Lyons & Gates_ untEl:
pecember-157=1272s  The Seller agreés not to procure such
ipéurahce until December 15, 1972, or such earlier daté as

v;gthe Bﬁyer hay approve. After December*ls; 1972 (or such

»earlier date) the escrow agent shall release such check
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to the Seller, who may deposit the same. If Seller is unable
to obtain a binder for such insurance by January 31, 1973,
or, if the Selier is released from its obligations as guarantor

‘with respect to such leases before it procures such insurance,

L__f“. ‘:‘:L!’-.'~- 4.'\.1\7:'.
the Seller.shall promptly return such check or repay such
~ ‘J\ elag IEZE /’7“~“Jf /"av .
amount to thke Buyer, . The Buyer shall cooperate in I

”x .

furnishing such information concerning the financial
condition of the Buyer and of Q as may be reasonably requested

in connection with procuring such insurance, and shall promptly

pay to.the Seller, upon Seller's reqﬁest, emouﬂts equal to

_the cost {including commitment fees, appraisal.fees and other
‘incidental costs) of maintaining and renewing such insurance
-for so long'as the Seller‘shall be liable as guaréntor of Q's
iobligetions under such ieases. If the Seller is released from
its obligations as gﬁarantor with respect to such leases at a
time when the Seller is covered by leasehold guaranty 1nsurance,
the Seller agrees to use its best efforts to obtain a refund

of insurance premiums for the period following the release,

: and shall pay any such‘refund to the Buyer;

Section 5.4. Substituted Securitv Agreements.

'iThe Buyer agrees to cooperate with’the Seller in'the're—
placement of the present Security Agreements and Collateral
Assi?nments of Leases witﬁ respect to Q's Wallkill plant
'}ané'its~new Indiana plant with_other security agreements
ior mortgages, in such form and to such ;%fect as the

Seller and.the Buyer may agree upon.




Section 5.5. Investment Tax Credit. The Seller,

in its consolidated tax returns which includé Q and the

O Subsidiaries in the Seller's consolidated group, ?hf§g¢'f iz
claim the investment tax credit with respect to all

eligible expenditurés for property of Q and the Q Subsidiaries

made prior to the Time of Closing. The Seller shall promptly
. e '
notify the Buyer in the event that any such claim is *

disallowed in Qhole or in ?art; Except in the event of

a final determination disallowing any such claim, the Buyef
shall not claim Ehe investment credit witﬁ respect to any
expendituré for property of Q and the Q Subsidiaries made

- .

prior to the Time of Closing.

ﬁ " ‘ -33~a4'



ARTICLE VI

conditions of Obligatinons of the Buver

The obligations of the Buyer to acgquire the

‘shares in accordance with this Agreement shall be subject
~to the fulfillment of each of the following conditions
at or prior to the Time of Closing:

Section 6.1 Correctness of representations, Rl

All representations and warranties of the Seller.con—
tained in this Agreement or otherwise made in writing
pursuant to this Agreement shall be true and correct

.at and as of the Time of Closing with the same force

and effect as though made at and as of such Time, except

for changes permitted by this Agreement.

.. Section 6.2 Comuliance with obligations. Each

of the Seller, Q and the Q Subsidiaries.shall have performed
and complied‘with or caused the performance of and compliance
“_with all of the obligaﬁions, termé and conditions required by
this Agreement to be performed or complied with by it at or

prior to the Time of Closing.

Section 6.3 Opinion of Debevoise, Plimpton,

Lyons & Gateé. The Buyer shall have received an opinion
from Messrs. Debévoise, Plimpton; Lyons & Gates, counsel
;for the Seller, dated the Time of éloging, in fofm(anén
subﬁténce satisfacto;y to counsel for the BﬁYér ﬁo thé '“
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effect that:

(2a) Each of the Seller, Q and Bestolife
is a corporation duly organized.and legally ex-
isting in good standing under the laws of the
‘'state of its incorporation; Q and Restolife have
full corporate vower and authorization to own
their properties and conduct their business as
pPresently ccnducted; and each of O and Bestolifa
is qualified to do business as a foreign cor-
poration in each jurisdiction where its plants
or leased premises are located;

(b) The Seller has full legal power to
enter into this Agreement; all necessary cor- %
" porate proceedings have been taken by the sel¥er
to authorize the execution and delivery of this
. - Agreemcnt by it the performance by it of its
: obligations therzunder, and the execution and
delivery by it of all documents reguired by
" this Agreement tco be executed and dellvcred by
it; this Agreement has been duly
executed and delivered by the Seller and is the
valid and binding zgreement of the Seller, en-
forceable in accordance with its terms except
as limited by applicable bankruptcy, reorgani-
zation, moratorium or similar laws at the time
in effect and except that such counsel may ‘express
no opinion' as to  the effect of the matters
referred to in Exhibit H on the wvalidity, binding
. effect and enforceability of this Agreement;

(c) All authorizations, approvals and
‘consents of all governmental authorities and
agencies that are either necessary to the per-
formance of the provisions of this Agrzement
by the Seller or recguired by law to ke obtained
by the Seller in connection with such performanc
prior to the Time of Closing have been obtained;

(d) The capitalization of Q and Bestolife
is as set forth in Sections 2.2, 2.3 and 2.5,
respectively hereof; the Shares are duly autho-
rized, validly issued and outstanding, fully
paid, and non-assessable shares of the capital
stock of Q and are owned of record and, to the
best of such ccunsel's knowledge, beneficially,
by the Seller; the Shares have been duly endorsed
for transfer to the Buyer; delivery of the Shares
pursuant to the terms of this Agreement will vest
o good and marketable title thereto in the Buver
' free and clear of zll liens, c¢harges and encum-
'brances except those resultlng from any act or
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omission of the Buyver; the outstanding shares of

the capital stock of Q and Bestolife are duly
authorized, validly issued and outstanding, fully
paid and non-assessable; all of the outstanding
shares of capital stock of Bestolife are, to the
best of such counsel's knowledge, owned by Q benefici
free and clear of all liens, encumbrances and claims

(e) To the best of said counsel's knowledge
except as disclosed in Exhibit H, no action, suit,
proceeding or investigation is pending or threat-
ened against Q, any Q Subsidiary or the Seller
which might result in any material adverse change
in the financial condition or business of Q and
the Q Subsidiaries taken as a whole, or which _ =%
questions the validity or propriety of this ¥
Agreement or of any action taken or to be taken-

*  pursuant to or in connection with this Agreement;

(f) The execution and performance of this
Agreement will not result in a breach of or
- constitute a default under any charter of by-
law provisicn which is binding on Q or
Bestolife, or, to the best of the knowledge
of said counsel, any material agreement or other
document to or by which Q, Bestolife or the
Seller is a party or is bound, or to which
any of their respective properties is subject
or any judgment, order or rule (other than
N any rule relating to the matters referred tn
in Exhibit H) of any court or other govern-
mental authority which is binding on any of them
or on any of their respective properties.

- Such oplnlon shall also cover such other matters 1nc1dent to

the transactlons contemplated hereby as the Buyer or its counsel
maf reasonably request. In rendering their oplnlon, Messrs.
;Debev015e, Pllmpton Lyons & Gates ma§ rely on certlflcates

'of offlcers or dlrectors of the Seller and of Quemetco and
foplnlons of assoc1ate counsel, prov1ded that (1) Messrs. Debevois
Pllmpton, Lyons & Gates state in thelr oplnlon that such
‘oplnlons are satlsfactory 1n form and scope to them g

‘and\that they and the Buyer are 1ustified in. relylng on such 

A

oplnlons and (11)4such certificates and opinions are in form

and scope satisfactory to the Buyer.



omission of the Buyer; the outstanding shares of

the capital stock of Q and Bestolife are duly
authorized, validly issued and outstanding, fully

paid and non-assessable; all of the outstanding

shares of cavital stock of Bestolife are, to the

best of such counsel's knowledge, owned by Q beneficial
free and clear of all liens, encumbrances and claims;

(e) To the best of said counsel's knowledge
except as disclosed in Exhibit H, no action, suit,
proceeding or invectigation is pending or threat-
ened against Q, any Q Subsidiary or the Seller
which might result in any material adverse change
in the financial condition or business of Q and
the Q Subsidiaries taken as a whole, or which
questions the validity or propriety of this . -
‘Agreenent or of anv action taken or to be taken

°  pursuant to or in connection with this Agreement;

(f) The execution and performance of this

Agreement will not result in a breach of or
- constitute a default under any charter of by-

law provision which is binding on Q or
Bestolife, or, to the best of the knowledge
of said counsel, any material agreement or other
document to or by which Q, Bestolife or the
Seller 1is a party or is bound, or to which
any of their respective properties is subject
or any judgment, order or rule (other than

. any rule relating to the matters referred tn
in Exhibit H) of any court or other govern-
mental authority which is binding on any of them
or on any of their respective properties.

Such opinion shall also cover suéh 6ther matters incident to

the transactions céntemplated hereby as the Buyer or its counsel
'may reasonably request. In rendering their opinion, Messrs.
Debevoise, Plimpton, Lyons & Gates maf rely on certificates

of officers or directors of the Seller and of Quemetco and
opinions of associate counsel, provided that (1) Messrs. Debevoise,
Plimpton, Lyons & Gates state in their opinion that such

opihions are satisfactory in form and scope to them -

and that they and the Buyer are justified in . relying on such

opinions and (ii) such certificates and opinions are in form

and scope satisfactory to the Buyer.



and (y) that from Scptember 30, 1972 to the Time of Clo'sing
there has been any change in the éapitaliZatibn,or long {
~term debt of Q and the Q Subsidiaries or any material de-
crease (other than as a result of changes-in the domestic
price of lead or as a result of write-downs with respect

to assets at Q's.former Indiagapolis plant) in consolidated
net sales or of net‘currént assets or in ﬁét income 6f Q |
and the Q Subsidiaries, except as specifically permitted

"by this Agreement. ; ' ¥

- Section 6.6. ILREM Report letter. Lvybrand,

Rosg Bros. & Montgomerv shall have delivered to the Buver

the IRBM Revort letter referred to in Section 3.6 hereof.

Section 6.7. Q's Accountants' Revort. Haskins

& Sells shall have delivered to the Buyer a report certi-
fying that as of September 30, 1972, as shown in the

- Seller's records, (@) the Seller's investment in Q was not
;1ess than $7,700,000 and (b) tﬁe Seller's advances.to or
on behaif 6f Q was not less than $9,000,00b. (The amounts
80 certifiedc added to the amouﬁt of Q's retained earnings
‘as of September 30, 1972, as shown on Q'é unaudited balance
"sheet as of such date furnishéd pursuant to Section 2.8,
’jfshall total not less than $17,000,000.)

Section 6.8. Absence of Order Prohibiting the

TIransaction. There shall be no order of any court or
‘governmental body restraining or prohibiting the trans-

‘actions contemplated by this Agreement to be completed at

. -38~



. . . . . -

Section,6:9. Proceedings and Documents Satisfactory.

all procecdlngs in connection with the tran actions contemplated
hereby and all documenhs and 1nstrumnnts 1nc1dent to such trans-
actions shall be reasonably satisfactory in substance and

form to Buyer and its counael‘ and Buyer and its counsei shall
have received all such counterpart originals or certified or
other copies of such documents as Buyer or its counsel may

reasonably reqguest.

ARTICLE VIT ¥

Conditions of Obliqations of the Seller

The obligations of the Seller to transfer the
Shares in accordance with this Agreement shall be subject
to the fulfillment of each of the following conditions at

or prior to the Time of Closing:

- Section 7.1 Correctness of Representations.

All representations and warranties of the Buyer contained
in this Agreement shall be true and correct at and as of

the Time of Closing.

Section 7.2 Compliance with Oblications.
The Buyer shall have performed and complied with all of
the obligations and conditions required by this Agreement
to be perfo*med or complled w1th by it at or prior to the

 lT1me of Cloglng.

Sectlon 7 3 Oolnloﬁ of Counsel for Buver,

ﬁThe Seller <hall have recﬁlved an oplnlon from
 Messrs. Londoa,’Buttenw1eser & challf “general counsel
ufor the Buyer, dated the Time of Closing, in form and
substance satisfactory to counsel for the Seller, tp

the effect that:



(a) The Buyer is a corporation duly ‘
organized and legally existing in good -
standing under the laws of the State of
Delaware; and the Buyer has full corporate
power and authorization to own its properties
-and conduct its business as presently
conducLed-

(b) This agreement has been duly and
legally authorized by all necessary corporate
action on the part of the Buyer, has been duly
and legally executed and delivered by the Buyer
and is the binding agreement of the Buyer ex-
cept as limited by applicable bankruptcy, reor-
ganization, moratorium or similar laws at the
time in eifect and except that such counsel may N O
express no oplnlon as to the effect of the matters?t
referred to in Exhibit H on the validity, binding
effect and enforceability of this Agreement;

(c) E£ach of the Assumption Aqreemenf and the
Note has been fullly and legally authorized by all
necessary corpordte action on the part of the Buver,
has been duly and legally executed and delivered by
the Buyer and is valid and binding upon the Buyer
and enforceable in accordance with its terms except
as limited by applicable bankruptcy, reorganization,
moratorium or similar laws at the time in effect; and

(d) The execution and performance of this
Agreement will not result in a breach of or
constitute a default under any charter or by-
law provision which is binding on Buyer, or, to
the best of the knowledge of said counsel, any
material agreement or other document to or by
which Buyer or any of its properties is a party
or is bound, or any judgment, order or rule

.

(other than any rule relating to the matters

referred to in Exhibit H) of any court or

other governmental authority which is bind-
- ing on Buyer or any of its properties.

In renderlng their opinion, Messrs. London, Buttenwieser & Chalif

‘may rely on certificates of officers or directors of the Buyer

Iand oplnlons of associate counsel, prOvided that (i) Messrs.

London, Buttenwieser & Chalif state in their opinion that such

~

6pini5ns are satisfactory in form and scope,to them and that-

>they, and the Seller, are justified in relying -on sng.




opinions and (ii) such certificates and opinions are

in form and scope satisfactory to the Seller.

Section 7.4 Officer's Cértificate. The Seller

shall have received 2 Certificate addressed to it,

executed by the President or a Vice President and the f;ﬁf?
Treasﬁrer or an Assistant Treasurer of the Buyer, dated

the Time of Closing, to the effect that the representa-

tions and warranties of the Buyer contained in article

IV hereof are true and correct at and as of the Time

of Closing, except for changes permitted by this Agreement,
and that the Buyer has pefformed or complied with all
obligations to be performed or complied with by it at

.or prior to the.Time of Closing.

Section 7.5. Assumption Agreement. The Assumption

Agreement shall have been duly executed arnd .delivered

by the Buyer.



ARTICLE VIIT

Other Provisions

Section 8.1 @nDramination prior to Closing.
apxior to the Time of Closing the Seller will allow, and will
cauge Q and each Q Subsidiary to allow, the Buyer and its

. o

representatives access to the respective books, records +

and.propertieé of the Seller,‘Q and each of the Q Subsidiaries
and fugﬁish such information concerning the Seller, Q

and each of the Q Subsidiaries as the Buyer may reasonably
request from time to time in connection with compliance,

or ascertaining compliance, with the representations,

conditions and other provisions of this Agreement and the
transactions contemplated herein. Any information shall

be kept confidential by the Buyer (and shall be used b

the Buyer bnly in connection with this Agreement), except

to the extent that disclosure of sueh information is required
by law or is necessary or desirable in connection with any
sgcurities offering by the Buyer, or except to the extent

that such information was known to such other person.when

- received or it is or hereafter becomes lawfully obtainabie

from other sources or .to the.extent such confidentiality, or

use is waived by the person méking such disclosure. The obliga-
tions of the Buyer as to confidentiality and use shall survive
consummation (only insofar as they relate }o information ccncerninc

the Seller), termination or abandonment of this Agreement.

Section 8.2 Use Rest Efforts to Satisfy Conditicns

. Precedent. The Seller agrees to use its best efforts to



bring about the satisfaction of the conditioné specified

in Article VI hercof, and the Buyer agrees to use its besﬁ
efforts to bring about the satisfaction of the conditions
specified in Article VII hereof, but if any condition
specified in any of said Articles shall not be satisfied

and such condition shall not be waived by the party or parﬁiés
for the benefit of which such condition is stated, such

éarty may terminate thi; Agreement by notice in writing

to the other party. In the event of such termination, -

+,

this Agreement shall cease and terminate and no party
hereto shall have any liability hercunder of any nature
whatsoever, including liability for damages.

Section 8.3. Survival of Representations and

.

Warranties. All representations and Warranties contained

herein or made in writing by or on behalf of the Buyer or the
Selle: in connection with the tranéactions contemplated hereby
(excegt.for tﬁe agreements and obligatidns contained in Sections
2.16, 4.6, 4.7.and 5.3 hereof)shall be extinguishe@ after Octcker
31, 1977. Any claim or claims bésed upon such repre;entations
and warranties (other than claims based upén the agreements and

- obligations contained in sucﬁ Sections 2.16, 4.6, 4.7 and 5.3)
shall be honored, if valid, only if the person making such claim
or claims notifies Seller or Buyer, as the case may be, of such

claim or claims in writing prior to October 31, 1977.

Section 8.4 Amendments and Waivers. Any pro-

vision of this Agreement may be amended by a writing signed

by.the Buyer and the Seller. The seller may extend the

time for or waitve the performance of any of the obligations

of the Buyer, waive any inaccuracies in the representatlons

or warranties by the Buyer, or waive compliance by the

Ruver with anv of the terms and conditions contained 1in




this Agreement. Any suoh extension or Qaiver shall be in
writing ahd signed by the President or a Vice President
of the Seller. The Buyer may extend the time for or
waive the performance of any of the obligation cof the
Seller) waive any inaccuracies in‘the representations

'Or warranties by'them,”or waive eompliance by them

with any of the terms and conditions contained in
‘ghis.Ag:eement., Any suchvextension or waiver shall be in
writingiand signed by the President or a Vice President

of the Buyer. )

Section 8.5 Notices. Any notice to a party

"hereto pursuant to this Agreement shall be given by
certified or registered mail addressed as follows:

To the Seller:

- - 250 park Avenue .
New York, New York 10017

"Attention: Mr. John C. Duncan,
President

To the Buver:

P. 0. Box 6195
Dallas, Texas 75222

_ Attention: Mr. Howard M. Meyers,
President

(or to‘euch other’addtess.as thewseller or’the Buyer may
hdes1gnate in wrltlng to ‘the other partles hereto), and
~fshall be deened dellvered at the close of bu51ness on the
fSecond business day next followxng the day when placed

in the mails so addressed, with postage prepaid. Copies



of ény such notice shall also be given in like manner to
counsel for the BuYer, Messrs. london, Buttenwieser &
Chalif, 575 Madison Avenue, New York, New York 10022,
to the attention of Robert F. Ebin, Esg. and to counsel
for the Seller, Messrs. Debevoise, Plimpton, Lyons &
Gates, 320 Park Aveﬁue, New York, New York 10022, to>
the attention of: Meredith M. Brown, Esdg. *

Section 8.6 Parties Bound. This Agreement

shall inure to the benefit of, -and be binding on and
enforceable against the parties hereto and their respective

successors and assigns, but neither this Agreement nor any

rights or obligations hereunder may be assigned by any party
without the consent of the other party.

. Section 8.7. Counterpart Executions. .This

" Agreement may be executed in one or more counterparts,
each of which shall be deemed an original, but all of
which together shall constitute one and the same instru-

ment.

. ine

Section 8.8. Parties in Interest. Nothing

contained in this Agreement, whether.express or implied,
is intended to confer upon any person or entity other
than the parties hereto, . and their respective-suéééé;"’mw

sors and assigns, any rights or remedies, nor is any-

thépg in this Agreement intended to relieve or dis-



charge the liability of any other person or entity to

any party herete, nor shall any provision hereof give any
sﬁch person or entity any right of subrogation against, or
action over against, any party. |

Section 8.9. Headings. The headings in thé

sections of this Agreement are inserted for convenience el
only and shall not constitute a part hereof.

. Section 8.10. Governing Law. This Agreement

shall be governed by the laws of the State of New York
and constitute the entire agreement between the Seller

and the Buyer with respect to the subject matter hereof.

IN WITNESS WHEREOF, the parties hereto have
executed this Agreement as of the date first above written

by their duly authorized officers.

RSR CORPORATION

BQJ;}/?l/ff/’i’¢7‘{ / N/ s i /

Howard M. Meyer Q'President

ST. JOE MINERALS CORPORATION

. ‘ 2 -
- * By /4”. Y P4 /f?./t_-’-"’

(Vice) President //é/’

L AN
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